JHI22F6

FORM D UNITED STATES OMB APPROVAL
SECURITIES ANP EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Exgires: fil 30.2008
FHOCBSED Estimated average burden
* FORM D hours perresponse...... 16.00
FEB 15 2008 b NOTICE OF SALE OF SECURITIES —_SECUSEONY _
THOMSON PURSUANT TO REGULATION D, 1 |
FINANGIAL SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |
Name of Offering (] check if this is an amendment and name has changed, and indicate change.) SEC
D & L Enercy 2007-A Ltd. Mai prans
Filing Under ( Zheck box(es) that apply): [ Rute 504 [J Rule 505 [7] Rulc 506 [ Section 4(6) [] ULOE Sectgn ~ing

Type of Filing [} New Filing [7] Amendment

FEB 11 Zlmu
A. BASIC IDENTIFICATION DATA PEVYY

1. Enter the information requested about the issuer Werats

Name of Issue- ([ Jcheck if this is an amendment and name has changed. and indicate change.) ”"‘“{]%on, Do

D & L Energy’ 2007-A Ltd.

Address of Ex cutive Offices {Numbcr and Street, City, State, Zip Code) Telephone Number (Including Area Code)
2761 Salt Springs Road, Youngstown, Ohio 44509 (888) 3434427

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different frc m Exccutive Offices)

Brief Descripti an of Business

Oil and gas (iilling and development. SR

TR g s om0 oy ‘l“m||‘WL“H“JM‘B“M‘"“m“\

Month Year
Actual or Estin ated Date of Incorporation or Organization: [T7] [017] []Actual Estimated
Jurisdiction of [ncorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) Y]

GENERAL INSTRUCTIONS

Federal:

Who Must File: Allissuers making an offering of securities in reliance on an ¢xemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq.or 1SU.S.C,
T74(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Clommission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Require i: Five (5) copics of this notice must be filed with the SEC, one of which must be manually signed, Any copies not manually signed must be
photocopies of he manualty signed copy or besr typed or printed signatures.

Information Reiuired: A new filing must contain all information requested. Amendments nced only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Part E and the Appendix need
not be filed withs the SEC.

Filing Fee: Th:re is no federal filing fee.

State:

This notice sha 1 be used to indicate reliance on the Uniform Limited Offering Exemption (ULOCE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
arc to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany thi: form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not rasult in a loss of the federal exemption. Canversely, failure to file the
appropriate: federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a f2deral notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (€-02) required o respond unless the form displays a currently valid OMB control number. 1of9




| A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five ycars;
e  Each bencficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnetship issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(est that Apply:  [T] Promoter  [] Beneficial Owner [[] Executive Officer [ Director {71 General andfor
Managing Partner

Full Name (L: st name first, if individual)
D &L Energy, Inc.

Business or R :sidence Address  (Number and Sireet, City, State, Zip Code)
2761 Salt Sorings Road, Youngstown, Ohio 44508

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [] Executive Officer [ Director General and/or
Managing Partner

Full Name {Li st name first, if individual)
Lupo, Ben \V.

Business or R:sidence Address  (Number and Street, City, State, Zip Code)
2761 Salt Sgrings Road, Youngstown, Ohio 44509

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner 7] Executive Officer [ Director {1 General and/or
Managing Partner

Full Name (List name first, if individual)

Business or Risidence Address  (Number and Streen, City, State, Zip Code)

Check Box(es that Apply:  [] Promoter  [] Beneficial Owner  [T] Exccutive Officer [ Director  [] General andfor
Managing Partner

Full Name (Lé¢ st name first, if individual)

Business or Rusidence Address {(Number and Street, City, State, Zip Code}

Check Box(es- that Apply:  [7] Promoter  [7] Beneficial Owner [ Exccutive Officer (] Director [ General and/or
Managing Pariner

Full Name (L¢st name first, if individual)

Business or Risidence Address  (Number and Street, City, State, Zip Code)

Check Box(es that Apply:  [] Promoter [ Beneficial Owner [[] Exccutive Officer [] Director [ General and/or
Managing Partner

Full Name (Lzst name first, if individual)

Business or Rusidence Address  (Number and Street, City, State, Zip Code)

Check Box(cs, that Apply:  [] Promoter  [7] Beneficial Owner [7] Executive Officer []] Director [0 Genera! and/or
Managing Partner

Full Name (Lzst name first, if individual)

Business or Rusidence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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I I

B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ......ccecccvereccerrinrene

2. What is the minimum investment that will be accepted from any individual? ...........

Does the offering permit joint ownership of a single unit? ...,

4. Enter tt ¢ information requested for each person who has been or will be paid or given, directly or indirectly, any
commis sion or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or state:, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

Answer also in Appendix, Column 2, if filing under ULOE.

a broke - or dealer, you may set forth the information for that broker or dealer only.

Yes No

C =

$ 50,000.00
Yes No

(|

Full Name (;.ast name first, if individual)
Securities /imerica

Business or esidence Address (Number and Street, City, State, Zip Code)
7100 West Center Road, Omaha Nebraska 68106-2978

Name of As: ociated Broker or Dealer

Binn, Robeit

States in Wkich Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individua! States)

L] (MI] MS]
M O ) ) 0 Ev Ky [ Kb [ [©OK [OR [FAl
N g B My X [On M) Fa A & @ B [FR
Fuil Name (l.ast name first, if individual)
Securities #merica
Business or Residence Address (Number and Street, City, State, Zip Code)
7100 West Center Road, Omaha Nebraska 68106-2978
Name of Associated Broker or Dealer
Fitzpatrick, Jr., William R.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check 'All States” or check individual SIAES) i 3 All States
AL [@EK @2 ER €Al [ [ @D od Fd G H]  [0B]
[Mi)
Full Name (l.ast name first, if individual)
Securities Arierica
Business or Residence Address (Number and Street, City, State, Zip Code)
7100 West Center Road, Omaha Nebraska 68106-2978
Name of Associated Broker or Dealer
Josephson, Darren E.
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual STALES) ..o e e [ All States
[€T] 0&]
M MM @A K] &Ky A Mg Mo MA M) M) M) MO
™M [N KV @®A [FD EM ©NY [F [ ©H [©K [OR [FA]
RO & (B M @x @O @ F WA W I &Y [ER]

{Use blank sheet, or copy

8

d use additional ¢opies of this sheet, as necessary.)
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| ” B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o iiivirecnnnne.
Answer also in Appendix, Column 2, if filing under ULOE.

2. 'What is the minimum investment that will be eecepted from any individual?

3. Does th: offering permit joint ownership of a single unit? .. Feorarseenass et seaneanranre et

4, Enter tt ¢ information requested for cach person who has been or will be paid or given, directly or indirectly, any
commision or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a brokei* or dealer, you may set forth the information for that broker or dealer only.

Yes No
] x
$ 50,000.00

Yes No
K B

Full Name (l.ast name first, if individual)
Securities # merica

Business or esidence Address (Number and Street, City, State, Zip Code)
7100 West (lenter Road, Omaha, Nebraska 68106-2978

Name of As:ociated Broker or Dealer
Lavinsky, D shorah

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check *All States” or check individual States) e ieescensireesennnna. terresstens e ers

[ All States

Al] [AK] [ [AR [€A] [E0 (€1 [[@E @®4 [E] ©Ga ) [Oo0]
mM O Al K K¥Y1 (@A ME MDl MA] (M [MN MS] (MO
MT] (NH] Y]
®] ([ Bo M OX U1l 7 A WA &V [ B [FR
Full Name (l.ast name first, if individual)
Securities £ merica
Business or Residence Address (Number and Street, City, State, Zip Code)
7100 West Center Road, Omaha, Nebraska 68106-2978
Name of Associated Broker or Dealer
Moore, Johiiny
States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
{Check *‘All States” or check individual States) ..., ] All States
(HI]
[Ta] (XS] ME] [MD] Mn]  [(MS]
D]
RO [ (D) @M MM W M A WA & O &Y [ER
Full Name (1.ast name first, if individual)
SMH Capital
Business or Residence Address (Number and Street, City, State, Zip Code)
25800 Scier ce Park Drive, Beachwood, Ohio 44132-7311
Name of Assaciated Broker or Dealer
Berencsi, Jesse
States in Wh ch Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States) .........cccccmmcnenenerinns e et e sr e e O Al States
(AL] (AR] [€T] [DE]
] Xs] [ME]
[NV] [NH] [NY]
® K b MM 0N OO O [MA A &y @ mY [P

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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’ ” B. INFORMATION ABOUT OFFERING

1. Has the issuer scld, or does the issuer intend to sell, to non-accredited investors in this offering? ....ccovvvvvvceeevrcnne
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? .............cooerccviniviscinns

3. Does tt ¢ offering permit joint ownership of a single unit? ... e

4. Enter the information requested for ¢ach person who has been or will be paid or given, directly or indirectly, any
commis sion or similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering.
If a per: on to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or state.s, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Yes No
O =
$ 50,000.00

Yes No
s

Full Name (Last name first, if individual)
SMH Capit 11

Business or Residence Address (Number and Street, City, State, Zip Code)
25800 Science Park Drive, Beachwood, Chio 44132-7311

Name of Asi:iociated Broker or Dealer
Loveman, Marc

States in W} jch Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual States)

[] All States

[MI]
@
[RT] ™]

Full Name (] .ast name first, if individual)

SMH Capit:yl

Business or Residence Address (Number and Street, City, State, Zip Code)

25800 Science Park Drive, Beachwood, Ohio 44132-7311

Name of Associated Broker or Dealer

Tropp, Ray nond

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check ‘All States™ or check individual States) .. Feesases et s et rr s en {7 All States
(Ho
(XS] [ME] [M1] 5]
[OR]
(] ]

Full Name (1.ast name first, if individual)

Business or Residence Address (Number and Strect, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ""All States” or check individUal STAES) ..o e rerersssssss s e ss sasasesassessmems e [:| All States
[CT} M0
(M1]
(NH] NY]
]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter tt ¢ aggregate offering price of securities included in this offering and the total amount already
sold. Eater “0” if the answer is “nonc” or “zero.” If the transaction is an exchange offering, check
this box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Alrcady

Ty)re of Security Offering Price Sold
DER e vttt tarans e smseseessosssscesssseesssmresessessnesnes $_0-00 $ 0.00
EQity oo rrresseesessrssentas N s _0.00
(J Common 7] Preferred
. e gt . 0.00 0.00

Convertible Securitics (InCludiNg WaITANES) ..........o.vvvvieeecvorrrmrraerrarssmes trecmsesesecssemsesrsessessssssesensoneas semes h b
Parmership Interests ........ crrereessnmessesssasens .. $.2,500,000.00 g 2,500,000.00
Otter (Specify ) J SRRSO PO . § s

Total ............ Vst s .. §_2:500,000.00 ¢ 2,500,000.00

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter thz number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchascs on the total lines. Enter “0” if answer is “none” or “zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited Investors e b e eA bR SR SIS R SR RS R R 22 s_2,500,000.00
Non-accredited Investors ...... ettt . SO ! § 000
Total (for filings under Rule 504 0nLY) ...coocrvvrrirermrrsersressnscescmses sesrsresssesecssesinsemsessassons $
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering, Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
RUEE S05 ...coovoieceeeet vt cae s ers oo s ees e e s eesses s et se e rossmemesss s 0 $_0.00
RERUIALION A L. .ottt it e et eer st et st tr s eee eeeee s ere s e s 0 $_0.00
RULE 508 +..oocrtes oo reeer oo et caeses s et s ens s 0t et b1 s e es s semmssspessessss s sssssss s _O §_0.00
TOME ... oocees ettt ettt ea s e s s sms s e $_0.00
4 a.  Fumiish a statement of all expenses in connection with the issuance and distribution of the
securitie; in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The info mation may be given as subject to future contingencies. Ifthe amount of an expenditure is
not knovm, furnish an estimate and check the box to the left of the estimate.
TTANSLET AENE'S FEES .oeoerrcirsnsnrisiissssisent st et assses s s s pere A e RS SRR SRR RS S8t ESabnb an e e bbb ensanssenbarns O s 0.00

Printing and Engraving Costs............ ¢ 13,500.00

Leg il FEES oot esisis e eenenese s eeaeesnen 7 3 140,000.00

Aceorunting Fees ... $_25,000.00

Eng necring FCes .....ccoorecrmeiccconssnernonnes O s 0.00

Sales Commissions (specify finders’ fees separately) ..ot ] s 170,000.00

Other Expenses (identify) consulitation/due diligence/escrow e @ s 21,250.00
Total .coovevreee - 7 s 369,750.00

4of 9



SR SO TV S L WL P - SR

b. Enter the difference between‘the eggregate offering price given in responsc to Part C — Question 1
andiomlexpensesﬁxmlshedmmponsctoPutC Question 4.8, 'I'bxsdzﬂ'mnceumc“ad]ustedgroa 2,130,250.00
proc :2ds to the issuer.” . - §

3. Indliate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose Is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proc:eds to the jssuer set forth in responss to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
Affilintes Others
Saleie3 and FE68 .. rcserimrmmmecsmmrsmmamsmmsesesssanns s . v [] $_0-00 [J$_9.00
Purchase of real estate ... inisnemscsnensessisnaressien . [$_0.00 s 0.00
Purchase, rental or leasing and installation of machinery
and :quipment ..... . ceer e resaaer st e v an Os 0.00 os 0.00
Con:truction or leasing of plant buildings and facilities ... -8 0.00 Os 0.00
Acquiisition of other businesses {including the value of securities involved in this
offer ing that may be used in exchange for the assets or securities of another
issuer pursuant to a merger} . 0os 0.00 0s 0.00
Rep: yment of indebtedness ' LA RAee R R ARt A AR AR SR A b 0s 0.00 0s 0.00
Worliing capital........ . . s 0.00 s 0.00
Other (specify): Drilling oil and gas wells. @S 2,130 '250'0(E| g 0.00
_— . : w18 s
Column Totals : ‘ resesesresnssesessnasees s 2.130.250-00D s 0.00
______ s 2,130,250.00

The issuci*has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rute 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the inforniation furnished by the issuer to any non-accredited investor pursuant to paragraph (b)}(2) of Rule 502,

o oy sy L P G Jihe |- 20508

Name of | iigner (Print or Type) Title of Signer (Print or Typ
Ben W. Lupo President of D & L Energy, inc., Managing General Partner
ATTENTION

Intentional mls'tatements or omisslons of fact constitute federal criminal violations, (See 18 U.S.C. 1001.)
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1. I: any party described in 17 CFR 230.262 presently subject to any of the dlsqualxi' ication Yes No
provisions of such rule? -

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
L (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerces.

4, The undersigned issuer repregents that the issuer is familiar with the conditions that must be satisfied 10 be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which-this notice is filed and understands that the issuer claiming the availability
ol this exemption has the burden of establishing that these conditions have been satisfied.

The issucr;1as read this notification and knows the contents to betrue and has daly causcd this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Priat or Type) Sigpgture . Date-
D &L Ene gy 2007-A Ltd. @%W O}J,\/}./Q/D / Z5-0 1
Name (Priitt or Type) Title (Print or Type) v

Ben W. Liipo

President of D & L Energy, Inc., Managing General Partner

Instruction; ’
Print the rame and title nf the signing representative under his signature for the state portion of this fcrm One copy of every notice on Form

D must be manually signed.- Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

Intend to sell
to non-accredited
investors in State

‘Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-Item 1)

Type of investor and
amount purchased in State
(Part C-ltem 2}

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State

No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AZ

Partnership
Intaracic

AR

$875,000.0¢

CA

Partnership
Intarocte

$100,000.0(

co

HOUOLL
oL

CT

DE

DC

FL

]

GA

UL

ID

Partnership

$1,245,000.

IL

JOOLOL

1A

il
:

KS

KY

LA

ME

L

L

MD

MA

]

MI

l

MS
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
tc non-accredited offering price Type of investor and explanation of
irvestors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO —
o .
el AL ]
wl | [—
wil | [
v -
n [ COlC ]
NY L[]
NC | | | Il ]
ol | [ —
OH E [ x Partnership 4 $180,000.( | (N
ok | C ]
OR I I | ]
PA | I l ]
RI | ]
sel | | |
so| [ ]
w ] ]
X x Partnership 1 $100,000.0(
UT
il |
val [ L]
WA - L |
wil L JL_]
wil | L |1
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APPENDIX

2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
waiver granted)

amount purchased in State

investors in State offered in state
(Part B-Item 1) (Part C-Item 1) (Part C-lItem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
‘Yes No Investors Amount Investors Amount Yes No

L
L

90of9




